
EXHIBIT A

SECOND AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

STAR SCIENTIFIC, INC.

The undersigned, a natural person, for the purpose of organizing a corporation for conducting the business
and promoting the purposes hereinafter stated, under the provisions and subject to the requirements of the laws
of the State of Delaware (particularly Chapter 1, Title 8 of the Delaware Code and the acts amendatory thereof
and supplemental thereto, and known, identified and referred to as the ‘‘General Corporation Law of the State
of Delaware’’), hereby certifies that:

FIRST: The name of the corporation (hereinafter called the ‘‘corporation’’) ‘‘Corporation’’) is

STAR SCIENTIFIC, INC.

SECOND: The address, including street, number, city, and county, of this registered office of the
corporation Corporation in the State of Delaware is 1013 Centre 2711 Centerville Road in the City of
Wilmington, County of New Castle and the name of the registered agent of the corporation Corporation in the
State of Delaware at such address is The Prentice-Hall Corporation System, Inc. the Corporation Service
Company.

THIRD: The nature of the business and of the purposes to be conducted and promoted by the
Corporation are to corporation are as follows:

To engage in the design, manufacturing, marketing, sale and distribution of intraocular lenses, corneal
inlays, irrigating solutions, surgical fluids and other ophthalmic products and medical devises of every kind,
nature and description.

To engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware.

FOURTH: The total number of shares of stock which the Corporation has the authority to issue is One
Hundred Million (100,000,000) shares of Common Stock having a par value of one thousandth of one cent
($.01)($.0001) per share (hereinafter called ‘‘Common Stock’’) and One Hundred Thousand (100,000) shares
of Preferred Stock having a par value of one thousandth of one cent ($.01)($.0001) per share (hereafter called
‘‘Preferred Stock’’), making a total of One Hundred Million One Hundred Thousand (100,100,000) shares of
stock.

Common Stock. The shares of authorized Common Stock of the corporation Corporation shall be
identical in all respects and shall have equal rights and privileges. Each share of Common Stock shall entitle
the holder thereof to one vote.

Preferred Stock. The Board of Directors shall have authority to issue the shares of Preferred Stock from
time to time on such terms it may determine, and to divide the Preferred Stock into one or more classes or
series and in connection with the creation of any such class or series to fix by the resolution or resolutions
providing for the issue of shares thereof, the designation, preferences, powers and relative participating,
optional, or other special rights of such class or series, and the qualifications, limitations, or restrictions thereof,
to the full extent now or hereafter permitted by law. A copy of such resolution shall be set forth in a Certificate
made, executed, acknowledged, filed and recorded in the manner required by the laws of the State of Delaware
in order to make the same effective.
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FIFTH: The name and the mailing address of the incorporator are as follows:

Name Mailing Address

R. G. Dickerson 229 South State Street, Dover, Delaware

SIXTH: The corporation Corporation is to have perpetual existence.

SEVENTH: Whenever a compromise or arrangement is proposed between this corporation Corporation
and its creditors or any class of them and/or between this corporation Corporation and its stockholders or any
class of them, any court of equitable jurisdictions within the State of Delaware may, on the application in a
summary way of this corporation Corporation or of any creditor or stockholder thereof or on the application of
any receiver or receivers appointed for this corporation Corporation under the provisions of section 291 of
Title 9 of the Delaware Code or on the application of trustees in dissolution or of any receiver or receivers
appointed for this corporation Corporation under the provisions of section 279 of Title 8 of the Delaware
Code order a meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders
of this corporation Corporation, as the case may be, to be summoned in such manner as the said court directs.
If a majority in number representing three-fourths in value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this corporation Corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of this corporation Corporation as consequence of such
compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if
sanctioned by the court to which the said application has been made, be binding on all the creditors or class of
creditors, and/or on all the stockholders or class of stockholders, of this corporation Corporation, as the case
may be, and also on this corporation Corporation.

EIGHTH: For the management of the business and for the conduct of the affairs of the corporation
Corporation, and in further definition, limitation and regulation of the powers of the corporation Corporation
and of its directors and of its stockholders, or any class thereof, as the case may be, it is further provided:

(a) Number, election and terms. The management of the business and the conduct of the affairs of the
corporation Corporation shall be vested in its Board of Directors. The phrase ‘‘whole Board’’ and the phrase
‘‘total number of directors’’ shall be deemed to have the same meaning, to wit, the total number of directors
which the corporation Corporation would have if there were no vacancies. No election of directors need to be
by written ballot. The number of directors of the corporation Corporation shall be fixed from time to time by
or pursuant to the By-Laws of the corporation. The directors shall be classified, with respect to the time for
which they severally hold office, into three classes, as nearly equal in number as possible, as shall be provided
in the manner specified in the By-Laws of the corporation, one class to continue in office for a term expiring at
the annual meeting of stockholders to be held in 1993, another class to continue in office for a term expiring at
the annual meeting of stockholders to be held in 1994, and another class to continue in office for a term
expiring at the annual meeting of stockholders to be held in 1995, with each class to hold office until its
successor is elected and qualified. At each annual meeting of the stockholders of the corporation, the successors
of the class of directors whose term expires at the meeting shall be elected to hold officer for a term expiring at
the annual meeting of stockholders held in the third year following the year of their election Corporation.

(b) Newly created directorships and vacancies. Newly created directorships resulting from any increase
in the number of directors and any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other cause shall be filled by the affirmative vote of a majority of the remaining
directors then in office, even though less than a quorum of the Board of Directors. Any director elected in
accordance with the preceding sentence shall hold office for the remainder of the full term of the class of
directors in which the new directorship was created or the vacancy occurred until the next annual meeting of
the stockholders of the Corporation and until such director’s successor shall have been elected and qualified.
No decrease in the number of directors constituting the Board of Directors shall shorten the term of any
incumbent director.
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(c) Removal. Any director or the entire board of directors may be removed from office, with or
without cause, only by the affirmative vote of the holders of 80% a majority of the then outstanding shares of
stock then entitled to vote generally in the election of directors, voting together as a single class.

(d) Amendment, repeal, etc. Notwithstanding anything contained in the Certificate of Incorporation to the
contrary, the affirmative vote of the holders of at least 80% of all shares of the corporation entitled to vote
generally in the election of directors, voting together as a single class, shall be required to alter, amend, adopt
any provision inconsistent with, modify or repeal this Article EIGHTH.

Ninth: Any action required or permitted to be taken by the stockholders of the corporation must be
effected at a duly called annual or special meeting of such holders and may not be effected by any consent in
writing by such holders. Except as otherwise required by law and subject to the rights of the holders of any
class or series of stock having a preference over the Common Stock as to dividends or upon liquidation, special
meetings of stockholders of the corporation may be called only by the Board of Directors pursuant to a
resolution approved by a majority of the entire Board of Directors. Notwithstanding anything contained in this
Certificate of Incorporation to the contrary, the affirmative vote of the holders of at least 80% of the voting
power of all shares of the corporation entitled to vote generally in the election of directors, voting together as a
single class, shall be required to alter, amend, adopt any provision inconsistent with, modify or repeal this
Article NINTH.

Tenth:

NINTH: The Board of Directors shall have power to make, alter, amend and repeal the By-Laws of the
corporation Corporation. Any By-Laws made by the directors under the powers conferred hereby may be
altered, amended or repealed by the directors or by the stockholders.

Notwithstanding the foregoing and anything contained in this Certificate of Incorporation to the contrary,
Article I, Section 8, Article II, Section 2, 4 and 6 of the By-Laws shall not be altered, amended or repealed and
no provision inconsistent therewith shall be adopted without the affirmative vote of the holders of at least 80%
of the voting power of all the shares of the corporation entitled to vote generally in the election of directors,
voting together as a single class. Notwithstanding anything contained in this Certificate of Incorporation to the
contrary the affirmative vote of the holders of at least 80% of the voting power of all the shares of the
corporation entitled to vote generally in the election of directors, voting together as a single class, shall be
required to alter, amend, or adopt any provision inconsistent with or repeal this Article TENTH.

Eleventh:

TENTH:

(1) The corporation Corporation shall, to the fullest extent permitted by Section 145 of the General
Corporation Law of the State of Delaware, as the same may be amended and supplemented, indemnify any and
all persons whom it shall have power to indemnify under said section from and against any and all of the
expenses, liabilities or other matters referred to in or covered by said section, and the indemnification provided
for herein shall not be deemed exclusive of any other rights to which those indemnified may be entitled under
any By-Law, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his
official capacity as to action in another capacity while holding such office, and shall continue as to a person
who has ceased to be a director, officer, employee or agent and shall innure to the benefit of the heirs,
executors and administrators of such a person.

(2) No director shall be personally liable to the corporation Corporation or its stockholders for monetary
damages for any breach of fiduciary duty by such director as a director. Notwithstanding the foregoing
sentence, a director shall be liable to the extent provided by applicable law (i) for breach of the director’s duty
of loyalty to the corporation Corporation or its stockholders, (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (iii) pursuant to Section 174 of the
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Delaware General Corporation Law, or (iv) for any transaction from which the director derived an improper
personal benefit. No amendment to or repeal of this Article NINTH TENTH shall apply to or have any effect
on the liability or alleged liability of any director of the corporation Corporation for or with respect to any
acts or omissions of such director occurring prior to such amendment.

Twelfth: Eye Technology, Inc. shall

ELEVENTH: The Corporation shall not be governed by and or be subject to the provisions contained
in Delaware General Corporation Law Section 203—Business Combinations with Interested Stockholders, as
amended from time to time, a copy of which is attached hereto and incorporated herein by reference..

Thirteenth

TWELFTH: From time to time any of the provisions of this Restated Certificate of Incorporation may
be amended, altered or repealed, and other provisions authorized by the laws of the State of Delaware at the
time in force may be added or inserted in the manner and at the time prescribed by said laws, and all rights at
any time conferred upon the stockholders of the corporation Corporation by this Restated Certificate of
Incorporation are granted subject to the provisions of this Article THIRTEENTH TWELFTH.
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EXHIBIT B

AMENDED AND RESTATED

BY-LAWS

OF

STAR SCIENTIFIC, INC.
(a Delaware Corporation)

ARTICLE I

OFFICES

SECTION 1. Registered Office. The registered office of Star Scientific, Inc. (hereinafter called the
‘‘Corporation’’) in the State of Delaware is located at 10132711 Centerville Road, in the City of Wilmington,
County of New Castle. The name and address of the Corporation’s registered agent is the Corporation Service
Company, 10132711 Centerville Road, Wilmington, Delaware, 19805.

SECTION 2. Other Offices. The Corporation may also have offices at such other places, within or
without the State of Delaware, as the Board of Directors of the Corporation (hereinafter called the ‘‘Board’’)
may from time to time appoint or the business of the Corporation may require.

ARTICLE II

MEETING OF STOCKHOLDERS

SECTION 1. Place of Meeting. Meetings of the stockholders shall be held either within or without the
State of Delaware at such place as the Board may fix and in such manner as the Board may determine.

Alternatively, the Board, in its sole discretion, may determine that such meetings be held solely by means
of remote communication. For any meeting of Stockholders to be held by remote communication, the
Corporation shall (a) implement reasonable measures to verify that each person deemed present and permitted
to vote at the meeting by remote communication is a stockholder or proxyholder, (b) implement reasonable
measures to provide such stockholders and proxyholders a reasonable opportunity to participate in the meeting
and to vote on matters submitted to the stockholders, including an opportunity to read or hear the proceedings
of the meeting substantially concurrently with such proceedings, and (c) if any stockholder or proxyholder
votes or takes other action at the meeting by means of remote communication, a record of such vote or other
action shall be maintained by the corporation.

SECTION 2. Annual Meetings. The annual meeting of stockholders shall be held in each year on the
date specified by the Board for the election of directors and for such other business as may properly be
conducted at such meeting.

SECTION 3. Special Meetings. Special meetings of the stockholders for any purpose or purposes may
be called by theat any time by the Chairman of the Board, if any, the President, a majority of the Board
of Directors or by, and provided further that the affirmative vote of the holders of at least 80% of all shares
of the Corporationa majority of the issued and outstanding shares of stock entitled to vote generally in the
election of directors pursuant, voting together as a single class, to be held at such date, time and place,
either within or without the provisionsState of Section 10Delaware as may be stated in the notice of
Article II of these By-Lawsmeeting.
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SECTION 4. Notice. Notice of every meeting of stockholders shall state the hour, means of remote
communication, if any, date and place, if any, thereof, and, in the case of a special meeting, the purpose or
purposes for which the meeting is called, shall, not less than ten (10) and not more than sixty (60) days before
such meeting, be served upon, mailed, or transmitted electronically to each stockholder of record entitled to
vote thereat, at such stockholder’s address as it appears upon the stock records of the Corporation.

Notice of the hour, means of remote communication, if any, by which stockholders or proxyholders may
be deemed to be present and vote at such meeting, date, place, if any, and purpose of any meeting of
stockholders may be dispensed with if every stockholder entitled to vote thereat shall attend in person, by
proxy, or by remote communication and shall not object to the holding of such meeting for lack of proper
notice, or if every absent stockholder entitled to such notice shall in writing or by electronic transmission, filed
with the records of the meeting, either before or after the holding thereof, waive such notice.

SECTION 5. Quorum. Except as otherwise provided by law or by the Certificate of Incorporation of the
Corporation (the ‘‘Certificate of Incorporation’’), the holders of a majority of the issued and outstanding stock
of the Corporation entitled to vote thereat, present in person or by means of remote communication, or
represented by proxy shall constitute a quorum for the transaction of business at all meetings of stockholders.

SECTION 6. Voting. At each meeting of stockholders, every stockholder of record at the closing of the
transfer books, if closed, or on the date set by the Board for the determination of stockholders entitled to vote
at such meeting, shall have one vote for each share of stock entitled to vote which is registered in such
stockholder’s name on the books of the Corporation, and, in the election of directors, may vote cumulatively to
the extent and in the manner authorized in the Certificate of Incorporation. At each such meeting every
stockholder shall be entitled to vote in person or by means of remote communication, or by proxy appointed by
an instrument in writing subscribed by such stockholder and bearing a date not more than three (3) years prior
to the meeting in question, unless said instrument provides for a longer period during which it is to remain in
force.

All elections of directors shall be held by written ballot, unless otherwise provided in the Certificate of
Incorporation; if authorized by the Board, such requirement of a written ballot shall be satisfied by a ballot
submitted by electronic transmission, provided that any such electronic transmission must either set forth or be
submitted with information from which it can be determined that the electronic transmission was authorized by
the stockholder or proxy holder.

At any meeting at which a quorum is present, a plurality of votes properly cast for election to fill any
vacancy on the Board shall be sufficient to elect a candidate to fill such vacancy, and a majority of the votes
properly cast upon any other question shall decide the question, except in any case where a larger vote is
required by law, the Certificate of Incorporation, these By-Laws, or otherwise.

SECTION 7. Organization. The Chairman of the Board, if there be one, or in the absence of the
Chairman of the Board, the Chief Executive Officer, or in the absence of the Chairman of the Board and the
Chief Executive Officer, the President, shall call meetings of the stockholders to order and shall act as the
presiding officer thereof. The Secretary of the Corporation, if present, shall act as secretary of all meetings of
stockholders, and, in such person’s absence, the presiding officer may appoint a secretary.

SECTION 8. Inspectors of Election. The Board, in advance of any stockholders’ meeting, may appoint
one or more inspectors to act at the meeting or any adjournment thereof. If any of the inspectors so appointed
shall fail to appear or act or if inspectors shall not have been so appointed, the person presiding at a
stockholders’ meeting may, and on the request of any stockholder entitled to vote thereat shall, appoint one or
more inspectors. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an
oath faithfully to execute the duties of inspector at such meeting with strict impartiality and according to the
best of his or her ability.

The inspectors, if so appointed, shall determine the number of shares of capital stock outstanding and the
voting power of each, the shares represented at the meeting, the existence of a quorum, and the validity and
effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and questions
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arising in connection with the right to vote, count and tabulate all votes, ballots or consents, determine the
result, and do such acts as are proper to conduct the election or vote with fairness to all stockholders. On
request of the person presiding at the meeting or any stockholder entitled to vote thereat, the inspectors shall
make a report in writing of any challenge, question or matter determined by them and execute a certificate of
any fact found by them. No director or candidate for office shall act as an inspector of an election of directors.

SECTION 9. Lists of Stockholders. The officer who has charge of the stock ledger of the Corporation
shall prepare and make, at least ten (10) days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in alphabetical order, showing the address of each
stockholder and the number and class of shares held by each. Nothing contained in this Section 9 shall require
the corporation to include electronic mail addresses or other electronic contact information on such list. Such
list shall be open to the examination of any stockholder, for any purpose germane to the meeting for a period of
at least ten (10) days prior to the meeting: (i) during ordinary business hours, at the principal place of business
of the Corporation, or (ii) on a reasonably accessible electronic network, provided that the information required
to gain access to such list is provided with the notice of the meeting. In the event that the Corporation
determines to make the list available on an electronic network, the Corporation may take reasonable steps to
ensure that such information is available only to stockholders of the Corporation. If the meeting is to be held at
a place, then the list shall be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. If the meeting is to be held solely by means
of remote communication, then the list shall also be open to the examination of any stockholder during the
whole time of the meeting on a reasonably accessible electronic network, and the information required to
access such list shall be provided with the notice of the meeting.

SECTION 10. Action Without Meeting. Any action required or permitted to be taken by the
stockholders of the Corporation must be effected at a duly called annual or special meeting of such
holders and may not be effected by any consent in writing by such holders. Except as otherwise required
by law and subject to the rights of the holders of any class or series of stock having a preference over the
common stock as to dividends or upon liquidation, special meetings of stockholders of the Corporation
may be called only by the Board pursuant to a resolution approved by a majority of the entire Board.

SECTION 11.10. Adjournment. At any meeting of stockholders of the Corporation, if less than a quorum
shall be present, a majority of the stockholders entitled to vote thereat, present in person or by means of remote
communication, or represented by proxy, shall have the power to adjourn the meeting from time to time
without notice other than announcement at the meeting until a quorum shall be present. Any business may be
transacted at the adjourned meeting which might have been transacted at the meeting originally noticed. If the
adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to
vote at the meeting.

ARTICLE III

DIRECTORS

SECTION 1. General Powers. The management of the business and the conduct of the affairs of the
Corporation shall be vested in the Board. The Board shall exercise all of the powers and duties conferred by
law except as provided by the Certificate of Incorporation or these By-Laws.

SECTION 2. Number and Term. A director need not be a stockholder, a citizen of the United States, or a
resident of the State of Delaware. The number of directors constituting the whole Board shall be at least one.
Subject to the foregoing limitation, the number of directors may be fixed from time to time by action of the
directors, or if the number is not fixed, the number shall be three. The number of directors may be increased or
decreased only by action of the directors. The directors shall be classified, with respect to the time for
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which they severally hold office, into three classes, as nearly equal in number as possible, as determined
by the Board. At each annual meeting of the stockholders of the Corporation, the successors of the class of
directors whose term expires at that meeting shall be elected to hold office for a one-year term, expiring at
the next annual meeting of the stockholders held in the third year following the year ofand until their
electionrespective successors are elected and qualified or until their earlier resignation or removal. The
persons receiving the votes of a majority of the stock represented at the meeting shall be directors for the term
prescribed by these By-Laws or until their successors shall be elected.

SECTION 3. Resignations. Any director of the Corporation may resign at any time by giving notice in
writing or by electronic transmission to the Board or to the President or to the Secretary of the Corporation.
Such resignation shall take effect at the time specified therein or, if the time is not specified, it shall take effect
immediately upon its receipt; and unless otherwise specified therein, the acceptance of such resignation shall
not be necessary to make it effective.

SECTION 4. Removal by Stockholders. Any director may be removed from office, with or without cause,
only by the affirmative vote of the holders of 80%a majority of the then outstanding shares of stock entitled to
vote generally in the election of directors, voting together as a single class.

SECTION 5. Vacancies. Newly created directorships resulting from any increase in the number of
directors and any vacancies on the Board resulting from death, resignation, disqualification, removal or other
cause shall be filled by the affirmative vote of a majority of the remaining directors then in office, even though
less than a quorum, or by the sole remaining director. Any director elected in accordance with the preceding
sentence shall hold office foruntil the remaindernext annual meeting of the full term of the class of
directors in which the new directorship was created or the vacancy occurred,stockholders and until such
director’shis or her successor shall have beenis elected and qualified or until his or her earlier resignation
or removal. No decrease in the number of directors constituting the Board shall shorten the term of any
incumbent director.

SECTION 6. Meetings. An annual organizational meeting of the Board shall be held immediately after
each annual meeting of the stockholders, or at such time by means of remote communication, if any, and place,
if any, as may be noticed for the meeting. At such organizational meeting, the directors, including the newly
elected directors shall elect officers and transact any other business which may properly come before the
meeting.

Regular meetings of the Board may be held without notice by means of remote communication, if any, or
at such places, within or without the State of Delaware, and times as shall be determined from time to time by
resolution of the directors.

Special meetings of the Board shall be called by the Chairman of the Board, Chief Executive Officer or
Secretary on the request in writing or by means of electronic communication of any director with at least two
(2) days’ oral, electronic or written notice to each director and shall be held by remote communication, or at
such place, within or without the State of Delaware, as may be determined by the directors or as shall be stated
in the notice of meeting.

Meetings may be held at any time and place, if any, or without notice if all the directors are present and
do not object to the holding of such meeting for lack of proper notice or if those not present shall, in writing or
by electronic transmission, waive notice thereof.

SECTION 7. Quorum, Voting and Adjournment. A majority of the total number of directors or any
committee thereof shall constitute a quorum for the transaction of business. The vote of a majority of the
directors present in person or by remote communication at a meeting at which a quorum is present shall be the
act of the Board. In the absence of a quorum, a majority of the directors present thereat in person or by remote
communication may adjourn such meeting to another time and place, if any. Notice of the next meeting need
not be given to the directors present in person or by remote communication at the adjourned meeting if the time
and place, if any, of the next meeting are announced at the meeting so adjourned.
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SECTION 8. Committees. The Board may, by resolution passed by a majority of the Board, designate
one or more committees, including but not limited to an Executive Committee, Compensation Committee and
an Audit Committee, each such committee to consist of one or more of the directors of the Corporation. Any
such committee, to the extent provided in the resolution of the Board, shall have and may exercise all the
powers and authority of the Board in the management of the business and affairs of the Corporation and may
authorize the seal of the Corporation to be affixed to all papers which may require it; but no such committee
shall have the power or authority to amend the Certificate of Incorporation, adopt an agreement of merger or
consolidation, recommend to the stockholders the sale, lease, or exchange of all or substantially all of the
Corporation’s properties and assets, recommend to the stockholders a dissolution of the Corporation or a
revocation of a dissolution or to amend, or recommend to the stockholders the amendment of, these By-Laws.
Unless a resolution of the Board expressly provides, no such committee shall have the power or authority to
declare a dividend or to authorize the issuance of stock of the Corporation. All committees of the Board shall
report their proceedings to the Board when required.

SECTION 9. Action Without a Meeting. Unless otherwise restricted by the Certificate of Incorporation or
these By-Laws, any action required or permitted to be taken at any meeting of the Board or of any committee
thereof may be taken without a meeting if all members of the Board or committee, as the case may be, consent
thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed with the minutes of the proceedings of the Board, or committee. Such filings shall be in
paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are
maintained in electronic form.

SECTION 10. Compensation. The Board shall have the authority to fix the compensation of directors for
their services. A director may also serve the Corporation in other capacities and receive compensation therefor.

SECTION 11. Telephonic or Electronic Meetings. Unless otherwise restricted by the Certificate of
Incorporation, members of the Board, or any committee designated by the Board, may participate in a meeting
by means of conference telephone, remote communication or similar communications equipment in which all
persons participating in the meeting can hear, speak and/or communicate with each other. Participation in any
such meeting shall constitute presence in person at such meeting.

ARTICLE IV

OFFICERS

SECTION 1. Officers. The Board shall elect a President and a Secretary and, in its discretion, may elect
a Chairman of the Board, one or more Vice Presidents, a Treasurer, and Assistant Secretaries and Assistant
Treasurers as deemed necessary or appropriate. In addition, the Board of Directors may, in its discretion, elect
one of the aforementioned officers to serve as Chief Executive Officer and/or Chief Operating Officer and such
person or persons shall exercise and perform such powers and duties for such term or terms as the Board of
Directors may determine from time to time. Such officers shall be elected initially at the first meeting of the
Board and thereafter, at the annual meeting of the Board held after each annual meeting of stockholders, and
each shall hold office until the next annual meeting and until their successors is elected and qualified or until
his or her earlier death, resignation or removal. The powers and duties of more than one office may be
exercised and performed by the same person.

SECTION 2. Other Officers and Agents. The Board may appoint such other officers and agents as it
deems advisable, who shall hold their office for such terms and shall exercise and perform such powers and
duties as shall be determined from time to time by the Board.

SECTION 3. Chairman of the Board. The Chairman of the Board, if there be one, shall be a member of
the Board and shall preside at all meetings of the Board and of the stockholders. He shall have such powers
and perform such duties as from time to time may be assigned to him by the Board.
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SECTION 4. President. The President shall be a member of the Board and shall have such powers and
perform such other duties as prescribed from time to time by the Board.

In the absence, disability or refusal of the Chairman of the Board to act, or the vacancy of such office, the
President shall preside at all meetings of the stockholders and of the Board. In the absence, disability or refusal
of the Chairman of the Board and President to act, or the vacancy of such offices, the Chief Executive Officer
shall preside at all meetings of the stockholders and of the Board. Except as the Board shall otherwise provide
with respect to a given transaction or act, the President shall execute bonds, mortgages and other contracts on
behalf of the Corporation, and shall cause the seal of the Corporation to be affixed to any instrument requiring
it and, when so affixed, the seal shall be attested by the signature of the Secretary or the Treasurer or an
Assistant Secretary or an Assistant Treasurer.

SECTION 5. Chief Executive Officer/Chief Operating Officer. In the event that the Board elects a Chief
Executive Officer and/or a Chief Operating Officer, the person or persons so elected or the members of such
office shall individually or jointly, as the case may be, have general and active management of the property,
business and affairs of the Corporation, subject to the supervision and control of the Board. The Chief
Executive Officer and/or the Chief Operating Officer, as the case may be, also shall have such powers and
perform such other duties as prescribed from time to time by the Board of Directors.

SECTION 6. Vice Presidents. Each Vice President, of whom one or more may be designated a Senior
Vice President, or an Executive Vice President, shall have and exercise such powers and shall perform such
duties as from time to time may be assigned to him or her by the President or the Board of Directors.

SECTION 7. Secretary. The Secretary shall (i) keep the minutes of all meetings of the stockholders and
of the Board in books provided for that purpose; (ii) see that all notices are duly given in accordance with the
provisions of law and these By-Laws; (iii) maintain custody of the records and of the corporate seal or seals of
the Corporation; (iv) see that the corporate seal is affixed to all documents the execution of which, on behalf of
the Corporation under its seal, is duly authorized, and, when the seal is so affixed, may attest the same; and
(v) perform all duties incident to the office of secretary of a corporation, and such other duties as from time to
time may be assigned by the Board. In addition, the Secretary may sign, with the President, certificates of stock
of the Corporation.

SECTION 8. Treasurer. The Treasurer shall have charge of and be responsible for all funds, securities,
receipts and disbursements of the Corporation, and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the Corporation. He or she shall deposit, or cause to be deposited, in the
name of the Corporation, all monies or other valuable effects in such banks, trust companies or other
depositaries as shall, from time to time, be selected by the Board; he or she may endorse for collection on
behalf of the Corporation checks, notes and other obligations; he or she may sign receipts and vouchers for
payments made to the Corporation; he or she may sign checks of the Corporation, singly or jointly with another
person as the Board may authorize, and pay out and dispose of the proceeds under the direction of the Board;
he or she shall render to the President and to the Board, whenever requested, an account of the financial
condition of the Corporation and; he or she shall perform all the duties incident as from time to time may be
assigned to him by the Board.

SECTION 9. Assistant Treasurer and Assistant Secretary. Each Assistant Treasurer and each Assistant
Secretary shall, in the absence or disability of the Secretary, perform the duties and exercise the powers of the
Treasurer and Secretary respectively, and shall perform such other duties as the Board shall prescribe.

SECTION 10. Ownership of Stock of Another Corporation. The Chairman of the Board, the President or
the Treasurer, or such other officer or agent as shall be authorized by the Board, shall have the power and
authority, on behalf of the Corporation, to attend and to vote at any meeting of stockholders of any corporation
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in which the Corporation holds stock and may exercise, on behalf of the Corporation, any and all of the rights
and powers incident to the ownership of such stock at any such meeting, including the authority to execute and
deliver proxies and consents on behalf of the Corporation.

SECTION 11. Delegation. In the absence, disability or refusal of any officer to exercise and perform his
or her duties, the Board may delegate all or any of the powers and duties of any officer to any other officer.

SECTION 12. Resignation and Removal. Any officer of the Corporation may be removed, with or
without cause, by action of the Board. An officer may resign at any time in the same manner prescribed under
Section 3 of Article III of these By-Laws.

SECTION 13. Vacancies. The Board shall have the power to fill vacancies occurring in any office.

ARTICLE V

CERTIFICATES OF STOCK

SECTION 1. Form and Execution of Certificates. The interest of each stockholder of the Corporation
shall be evidenced by a certificate or certificates for shares of stock in such form as the Board may from time
to time prescribe. The certificates of stock of each class shall be consecutively numbered and signed by the
Chairman of the Board, the Chief Executive Officer or the President and by the Treasurer or an Assistant
Treasurer or the Secretary or an Assistant Secretary, and shall bear the corporate seal or a printed or engraved
facsimile thereof. Any or all of the signatures on the certificate may be a facsimile. The Board shall have the
power to appoint one or more transfer agents and/or registrars for the transfer or registration of certificates of
stock of any class, and may require stock certificates to be countersigned or registered by one or more of such
transfer agents and/or registrars.

SECTION 2. Transfer of Shares. The shares of the stock of the Corporation shall be transferable on the
books of the Corporation by the holder thereof in person or by his or her attorney lawfully constituted, upon
surrender for cancellation of certificates for the same number of shares, with an assignment and power of
transfer endorsed thereon or attached thereto, duly executed, with such proof or guaranty of the authenticity of
the signature as the Corporation or its agents may reasonably require. A record shall be made of each transfer.
Whenever any transfer of shares shall be made for collateral security, and not absolutely, it shall be so
expressed in the entry of the transfer if, when the certificates are presented, both the transferor and transferee
request the Corporation to do so. The Board shall have the power and authority to make such rules and
regulations as it may deem necessary or proper concerning the issue, transfer and registration of certificates for
shares of stock of the Corporation.

SECTION 3. Closing of Transfer Books. The stock transfer books of the Corporation may, if deemed
appropriate by the Board, be closed for such length of time not exceeding fifty (50) days as the Board may
determine, preceding the date of any meeting of stockholders or the date for the payment of any dividend or the
date for the allotment of rights or the date when the issuance, change, conversion or exchange of capital stock
shall go into effect, during which time no transfer of stock on the books of the Corporation may be made.

SECTION 4. Dates of Record. If deemed appropriate, the Board may fix in advance a date for such
length of time not exceeding sixty (60) days (and, in the case of any meeting of stockholders, not less than ten
(10) days) as the Board may determine, preceding the date of any meeting of stockholders, or the date for the
payment of any dividend, or the date for the allotment of rights or the date when any issuance, change,
conversion or exchange of capital stock shall go into effect, as a record date for the determination of
stockholders entitled to notice of, and to vote at, any such meeting or entitled to receive payment of any such
dividend or to any allotment of rights, or to exercise the rights in respect of any such issuance, change,
conversion or exchange of capital stock, as the case may be, and in such case only such stockholders as shall

B-7



be stockholders of record on the date so fixed shall be entitled to such notice of, and to vote at, such meeting,
or to receive payment of such dividend, or to receive such allotment of rights, or to exercise such rights, as the
case may be, notwithstanding any transfer of any stock on the books of the Corporation after any record date
fixed as aforesaid. If no such record date is so fixed, the record date shall be determined by applicable law.

SECTION 5. Lost or Destroyed Certificates. A new certificate of stock may be issued in the place of any
certificate previously issued by the Corporation, alleged to have been lost, stolen, destroyed or mutilated, and
the Board may, in its discretion, require the owner of such lost, stolen, destroyed or mutilated certificate, or his
or her legal representative, to give the Corporation a bond, in such sum as the Board may direct, in order to
indemnify the Corporation against any claims that may be made against it in connection therewith.

SECTION 6. Dividends. Subject to the provisions of the Certificate of Incorporation, the Board may at
any regular or special meeting, out of funds legally available therefor, declare dividends upon the stock of the
Corporation. Before the declaration of any dividend, the Board may set apart, out of any funds of the
Corporation available for dividends, such sum or sums as from time to time in its discretion may be deemed
proper for working capital or as a reserve fund to meet contingencies or for such other purposes as shall be
deemed conducive to the interests of the Corporation.

ARTICLE VI

MISCELLANEOUS

SECTION 1. Amendments. These By-Laws may be amended or repealed or new By-Laws may be
adopted by the affirmative vote of a majority of the Board at any regular or special meeting of the Board,
provided that the By-Laws adopted by the Board may be amended or repealed by the stockholders, and
provided further that the affirmative vote of the holders of at least 80% of all shares of the Corporation
entitled to vote generally in the election of directors, voting as a single class, shall be required to alter
and adopt any provision inconsistent with or modify Section 10 of Article II of these By-Laws, Section 1,
Section 2, Section 4 or Section 5 of Article III of these By-Laws or this Section 1 of Article VI.

SECTION 2. Indemnification. The Corporation shall, to the fullest extent permitted by the General
Corporation Law of the State of Delaware, indemnify members of the Board and may, if authorized by the
Board, indemnify its officers, employees and agents and any and all persons whom it shall have power to
indemnify against any and all expenses, liabilities or other matters.

SECTION 3. Fiscal Year. The fiscal year of the Corporation shall end on December 31st of each year, or
such other twelve consecutive months as determined from time to time by vote of the Board.

ARTICLE VII

NOTICE AND WAIVER OF NOTICE

SECTION 1. Notice. Whenever notice is required to be given by law, the Certificate of Incorporation or
these By-Laws, such notice may be mailed or given by a form of electronic transmission consented to by the
person to whom the notice is given. Any such consent shall be revocable by such person by written notice to
the Corporation. Any such consent shall be deemed revoked if (a) the Corporation is unable to deliver by
electronic transmission two consecutive notices in accordance with such consent and (b) such inability becomes
known to the Secretary or an Assistant Secretary of the Corporation or to the transfer agent or other person
responsible for the giving of notice; provided, however, the inadvertent failure to treat such inability as a
revocation shall not invalidate any meeting or other action.

B-8



Notice given pursuant to these By-Laws shall be deemed given: (a) if mailed, when deposited in the
United States mail, postage pre-paid, addressed to the person entitled to such notice at his or her address as it
appears on the books and records of the Corporation, (b) if by facsimile telecommunication, when directed to a
number at which such person has consented to receive notice; (c) if by electronic mail, when directed to an
electronic mail address at which such person has consented to receive notice; (d) if by a posting on an
electronic network together with separate notice to such person of such specific posting, upon the later of
(1) such posting and (2) the giving of such separate notice; and (e) if by any other form of electronic
transmission, when directed to such person. An affidavit of the Secretary or an Assistant Secretary or of the
transfer agent or other agent of the Corporation that the notice has been given by a form of electronic
transmission shall, in the absence of fraud, be prima facie evidence of the facts stated herein.

For purposes of these By-Laws, ‘‘electronic transmission’’ means any form of communication, not directly
involving the physical transmission of paper, that creates a record that may be retained, retrieved, and reviewed
by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an
automated process.

SECTION 2. Waiver of Notice. Whenever notice is required to be given by law, the Certificate of
Incorporation or these By-Laws, a waiver thereof submitted by electronic transmission or in writing signed by
the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of an individual at a meeting, in person or by means of remote communication, shall
constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened, and the execution by a person of a consent in writing or by electronic transmission
in lieu of meeting shall constitute a waiver of notice of the action taken by such consent. Neither the business
to be transacted at, nor the purpose of, any meeting of the stockholders, directors, or members of a committee
of the Board need be specified in any such waiver or of notice.
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